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STATE OF TENNESSEE
DEPARTMENT OF LABOR AND WORKFORCE DEVELOPMENT

PHIL BREDESEN JAMES G. NEELEY
GOVERNOR 220 French Landing Drive COMMISSIONER
Nashville, TN 37243-1002
(615) 731-2582
May 27, 2008 RECEIVED

James W. White, Director
Fiscal Review Committee MAY 2 8 20 08

State of Tennessee
8" Floor, Rachel Jackson Building

Nashville, TN 37243-0057 FISCAL REVIEW
REF: 337.10-628-09 Nen Competitive Contract (CG-REMOTE-08)

Dear Mr. White:

Qutlined below is our justification for a Non Competitive Contract with Bull HN Information Systems, Inc.

The initial term of the contract is from August 1, 2008 through July 31, 2011 with two additional option years.

This service is for Remote Hosting services, Disaster Recovery, Services, Production Control Services and Remote
Technical Support in connection with the State’s General Comprehensive Operating System (GCOS3) and GCOS
Computing Facility.

Bull HN Information Systems, Inc. (Bull) is the sole source provider in the United States (exclusive of Federal
Government agencies, Alaska, Hawaii, and the United States Territory of Guam through Bull’s distributor, DigitalNet
Government Solutions, LLC.) of the DPS 9000/TA22S equipment {"Equipment”) and the GCOS 8 operating system
software for the DPS 9000/TA22S.

Bull HN Information Systems does not distribute maintenance or software through dealerships or re-sellers.
Components of our existing mainframe are aging and upgrades to meet current demands are no longer available
unless other items are upgraded as well. Our current DPS9000/TA22S was installed in January of 2003 and it has
reached its end-of-life by industry standards. By remote hosting, we can avoid a capital expenditure of a minimum of
$718,000 for a replacement mainframe and a reduction in the number of contractual agreements required for on-
going monthly support of the Bull system. We have projected that our agency will save an estimated $1.7 million by
allowing Bull to remote host our mainframe operation,

| have also attached a Memorandum from the IT Assessment & Budget Committee (IT-ABC} approving the project.
Based on the above justification, | am requesting your approval of this non-competitive contract.

Sincerely,

James G. Neeley, Commissicner

JGN: HS: mho
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STATE OF TENNESSEE

DEPARTMENT OF FINANCE AND ADMINISTRATION
OFFICE FOR INFORMATION RESOURCES

DAVE GOEIZ 312 EIGHTH AVENUE R 2 PRISDE N G
COMMISSIONER SUITE 1600 MAX ARNOLD, DATA CENTER OPERATIONS
WILLIAM R. SNODGRASS TN TOWER DEBBIE DEY, SOLUTIONS DELIVERY AND SUPPORT
NASHVILLE, TENNESSEE 37243-8030 JASON GUNNOE, INFORMATION SECURITY
HANNE HAYNES, IT PLANNING
TELEPHONE (615) 741-7358 F. BRADLEY MEYERS, ENTERPRISE ARCHITECTURE,
FAX (615) 532-0471 QUALITY ASSURANCE & TESTING
ROGER PELHAM, DATA NETWORKING &
TELECOMMUNICATIONS
MEMORANDUM
TO: John Crawford, Administrator of Technology

Department of Labor and Workforce Development

FROM: Jamie Etheridge, Chair
IT Assessment & Budget Committee (IT-ABC)

DATE: April 14, 2008
SUBJECT: GCOS8 Remote Hosting — (CG-REMOTE-08)
The IT-ABC has reviewed the GCOS8 Remote Hosting project — (CG-REMOTE-08). This project is approved to

proceed.

If you have any questions, please call Tammy Jones at 253-4879 or me at 741-7358. Also, feel free to call upon
any of the various sections of OIR if we can provide you with any assistance in planning for your information
technology needs. '

cc.  Mark Bengel, Chief Information Officer
IT-ABC Members
William Wood, Budget Analyst
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FAX/EMAIL TRANSMITTAL

to Reqguest OIR Procurement Endorsement

TO : Jane Chittenden, Director 1-6164
QIR Procurement & Contract Management FAX # 741-61
FROM :  Melvin O’Neal, RFS Coordinator FAX # 741-3002

DATE : 5i23/08

HFS ¥ 337,10-b28-09

RE ¢ Procurement Endorsement — BULL HN Remote hosting, disaster
recovery, production control, and remote tech. support.

INFORMATION SYSTEMS PLAN PROJECT: GCOSS Remote Hosting (CG-REMOTE.
08)

NUMBER OF FAX PAGES {including cover} : email

The nature and scope of service detailed in the aftached service procurement
documeni(s) appears to require Office for Information Resources (OIR) review and
support, because the procurement involves information technology or information
sysiems services.

This communication seeks to ensure that OIR is aware of the procurement and has an
opportunity to review the matter. Please defermine whether OIR is supportive of the
procuremant. I you have any questions or concems about this matter, please call
Melvin O'Neal at 532-1071.

Please indicate below your response to this proposed procurement, and roturn this
sommunication at your earfiest convenience (note the return FAX number above},

Thank you for your help,

Attachment(s)

Must include the sntire contrant or amendment document and where applicable, ke non-compelitive
uontact or amendment request form. The origingl contract and any prior amendments that were goolled 1o
the same section of the aonfract myst be provided with an amendment, Elestronic copies of the contract,
amendments, and requast form without signature sre avceptable,

REP documents must be provided in electranis form.

OIR Endorsement .

W o) 5/¢/08

OIR Chief information Officor Date

Note: OIR Endorsement signed prior to delivery to Fiscal Review Commitiee; the final contract
and associated documentation must be returned to OIR after Fiscal Review Comimittes
determination is given,
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CONTRACT
BETWEEN THE STATE OF TENNESSEE,
DEPARTMENT OF LABOR AND WORKFORCE DEVELOPMENT
AND

Bull HN Information Systems Inc., acting through
its Bull Information Technology Solutions Division

This Contract, by and between the State of Tennessee, Department of Labor and Workforce Development,
hereinafter referred to as the “State” and Bull HN Information Systems Inc., acting through its Bull
Information Technology Solutions Division, hereinafter referred to as the “Contractor,” or “Bull”) is for the

ProvViSIOn Dl Remolc HOSHNE Services, Disaster—Recovery—Services—andRemote—Technical Support in

connection with the State's General Comprehensive Operating System “GCOS” environment and GCOS
Computing Facility, including its related communications network, as further defined in the "SCOPE OF
SERVICES."

The Contractor is a for profit corporation. The Contractor’s address is:

296 Concord Road
Suite 180
Billerica, MA 01821-4186

The Contractor’s place of incorporation is Delaware.

A. SCOPE OF SERVICES:

Al The Contractor shall provide all service and deliverables as required, described, and detailed by
this Scope of Services and shall meet all service and delivery timelines specified in the Scope of
Services section or elsewhere in this Contract.

A2, The purpose of this Contract is for the Contractor to provide the State with Remote Hosting
Services, Disaster Recovery Services and Remote Technical Support in connection with the State’s
GCOS environment and GCOS Computing Facility, including its related communications
network, as defined in the Statement of Work attached to this Contract as Appendix A (the
“SOW”) and incorporated by reference herein (collectively, the “Managed Hosting Services” or
“Services”).

A3. Changes in scope and/or level of Services under this Contract may be made by a mutually
approved Request for Change. An example of a Request for Change is aitached to the Contract as
Attachment 2. Each completed Request for Change shall be managed by Contractor. The
Request for Change may be supplemented by any additional information which would help
expedite the change and any such documentation shall be attached to the original completed
form. Approved Requests for Change must be signed by authorized representatives of the State
and Contractor.

B. CONTRACT TERM:

B.1. This Contract shall be effective for the period commencing on 8/01/08 and ending on 7/31711.
The State shall have no obligation for services rendered by the Contractor which are not
performed within the specified period.

B.2. Term Extension. The State reserves the right to extend this Contract for an additional period or
periods of time representing increments of no more than one year and a total contract term of no
more than five (5) years, provided that such an extension of the contract term is effected prior to
the current, contract expiration date by means of an amendment to the Contract. If the extension
of the Contract necessitates additional funding beyond that which was included in the original
Contract, the increase in the State’s maximum liability will also be effected through an
amendment to the Contract, and shall be based upon payment rates provided for in the original
Contract.

C. PAYMENT TERMS AND CONDITIQNS:
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C.1.

Maximum Liabhility. In no event shall the maximum liability of the State under this Contract
exceed two million, five hundred forty seven thousand six hundred sixty Dollars ($2,547,660.00).
The payment rates in Section C.3 shall constitute the entire compensation due the Contractor for
the Service and all of the Contractor’s obligations hereunder regardless of the difficulty, materials
or equipment required. The payment rates include, but are not limited to, all applicable taxes,
fees, overheads, and all other direct and indirect costs incurred or to be incurred by the
Contractor.

The Contractor is not entitled to be paid the maximum liability for any period under the Contract
or any extensions of the Contract for work not requested by the State. The maximum Lability
represents available funds for payment to the Contractor and does not guarantee payment of any
such funds to the Contractor under this Contract unless the State requests work and the
Contractor performs said work. In which case, the Contractor shall be paid in accordance with

C.2.

C.3.

the Contractor in any specific dollar amounts or to request any work at all from the Contractor
during any period of this Contract.

Compensation Firm. The payment rates and the maximum liability of the State under this
Contract are firm for the duration of the Contract and are not subject to escalation for any reason
unless amended.

Payment Methodology. The Contractor shall be compensated based on the payment rates herein
for units of service authorized by the State in a total amount not to exceed the Contract
Maximum Liability established in Section C.1.

a. The Contractor’s compensation shall be contingent upon the satisfactory completion of
units, milestones, or increments of service defined in Section A.

b. The Contractor shall be compensated for said units, milestones, or increments of service
based upon the following payment rates:

SERVICE UNIT FEES
(1) Monthly Managed Hosting Services Fee $ 70,605.00 per Month

Based on a thirty-six (36) month term, payable at the Start of
Phase 2 - Operations, as defined in the SOW

Includes Disaster Recovery Services for GCOS and
Remote VPN Services for up to twenty-five (25)
named employees according to the records that
document the number of State employees who log
on at least once during the calendar month for
Remote VPN Services

{a) The Btate requires no tapes, other than those required for
Phase 1 - Transition Management, as referenced in the
SOW. Additional tapes required for Services over the
amount transferred by the State will be purchased by
Contractor at actual cost plus ten percent (10%j)

{b} A monthly processor utilization baseline will be established
by averaging the State’s normal workload during the second
and third processing months of Phase 2 — Operations
(“Baseline”). This workload as depicted by the PARS and/or
GCOS accounting data furnished by the State to Bull prior
to the Effective Date (“Historical Data”). If the Baseline or
State’s subsequent monthly processor utilization exceeds
the Historical Data by twenty percent (20%) or more, the
Monthly Remote Hosting Fee will increase by an amount
equal to the percentage of utilization over one hundred and
twenty percent (120%]).

(2) One Time Equipment and Tape Inventory Transfer $ 5,880.00
Service Fee
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Bull will invoice the State fees for the transfer of the State’s
DBSP unit, cartridge tape drives and up to 8800 tapes to the
Bull Data Center. Should the State require additional
shipments of tapes, Bull will provide pricing for additional
transfers via the RFC process.

(3) Additional Service Fees Technical Hourly
Skill Set Rate

Bull offers technical resources for special projects or

supplemental support outside the realm of the managed Project Manager $180.00

hosting services described in this Contract. The following is

a sample of our standard hourly rates for such services if Network Engineer  $180.00

services are performed in calendar year 2008, Database and

¥t

C.4.

C.5.

0 T nda
ALY A\;L'J.l.lllbal

Note: Hourly Fees apply during normal business hours of
8:00 a.m. to 5:00 p.m., Monday through Friday, excluding
locally observed Bull holidays (“Normal Business Hours”).
Work performed outside of Normal Business Hours,
including on holidays and weekends, will be billed at one
and one half times the Hourly Fee. A minimum of eight (8}
hours is required for remote support and a minimum of forty
(40) hours for onsite support at the State’s location.

Production Control

The maximum liability set forth in Section C.1 has been calculated on the assumption that the
State shall not request or otherwise be obligated to pay any of the rates set forth above that are
usage based; i.e., that {a) the State shall not purchase any additional number of tapes from
Contractor, (b) the Baseline or State’s subsequent monthly processor utilization rate shall not
exceed the Historical Data by twenty percent or more, as referenced above and/or (¢} the actual
number of State employees who log on via Remote VPN at least once during each calendar month
during the Contract Term shall not exceed twenty-five (25). If, as a result of these variable unit
based charges, the sum of the fixed fee charges and rate based charges exceeds the maximum
liability set forth in Section C.1 at any point during the term of this Contract, then Contractor
shall be entitled to withhold service until such time as an Amendment to the Contract (through
an RFC) has been entered into setting forth a new maximum liability consistent with the then
valid assumptions and the State has issued Contractor a purchase order for the increased
amount.

Travel Compensation. ‘T'he Contractor shall not be compensated or reimbursed for travel, meals,
or lodging.

Invoice Requirements. The Contractor shall invoice the State only for completed increments of
service and for the amount stipulated in Section C.3, above, and as required below prior to any
payment.

a. The Contractor shall submit invoices no more often than moenthly, with all necessary
supporting documentation, to:

220 French Landing Drive, 4 A, Nashville, TN 37243-1002

b. The Contractor agrees that each invoice submitted shall clearly and accurately (all
calculations must be extended and totaled correctly} detail the following required
information.

(1 Invoice/Reference Number (assigned by the Contractor);

(2) Invoice Date;

3) Invoice Period (period to which all invoiced charges are applicable);

(4) Contract Number (assigned by the State to this Contract);

5] Account Name: Department of Labor and Workforce Development, Employment
Security;

(6) Account/Customer Number (uniquely assigned by the Contractor to the above-
referenced Account Name);

(7) Contractor Name;

(8) Contractor Federal Employer Identification Number or Social Security Number

{as referenced in this Contract);
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9) Contractor Contact (name, phone, and/or fax for the individual to contact with
billing questions);

(10} Contractor Remittance Address;

{11) Complete Itemnization of Charges, which shall detail the following:

C.6.

C.7.

C.8.

C.o.

D.1.

D.2.

D.3.

i Service or Milestone Description {including name /title as applicable) of
each service invoiced;
ii. Number of Completed Units, Increments, Hours, or Days as applicable,
of each service invoiced;
iii. Applicable Payment Rate (as stipulated in Section C.3.) of each service
invoiced;
iv. Amount Due by Service; and
V. Total Amount Due for the invoice period.
c. The Contractor understands and agrees that an inveice to the State under this Contract
shall:
(1) include only charges for service described in Contract Section A and in
accordance with payment terms and conditions set forth in Contract Section C;
(2) not include any future work but will only be submitted for completed service; and
(3) not include sales tax or shipping charges.
d. The Contractor agrees that timeframe for payment (and any discounts) begins when the

State is in receipt of each invoice meeting the minimum requirements above.

e. The Contractor shall complete and sign a "Substitute W-9 Form”® provided to the
Contractor by the State. The taxpayer identification number contained in the Substitute
W-9 submitted to the State shall agree to the Federal Employer Identification Number or
Social Security Number referenced in this Contract for the Contractor. The Contractor
shall not invoice the State for services until the State has received this completed form.

Payment of Invoice. The payment of the invoice by the State shall not prejudice the State's right
to ohject to or question any invoice or matter in relation thereto. Such payment by the State shall
neither be construed as acceptance of any part of the work or service provided nor as an approval
of any of the amounts invoiced therein,

Invoice Reductions. The Contractor's invoice shall be subiect to reduction for amounts included
in any invoice or payment theretofore made which are determined by the State, on the basis of
audits conducted in accordance with the terms of this Contract, not to constitute proper
remuneration for compensable services.

Deductions. The State reserves the right to deduct from amounts which are or shall become due
and payable to the Contractor under this or any Contract between the Contractor and the State of
Tennessee any amounts which are or shall become due and payable to the State of Tennessee by
the Contractor.

Automatic Deposits. The Contractor shall complete and sign an "Authorization Agreement for
Automatic Deposit {ACH Credits) Form." This form shall be provided to the Contractor by the
State. Once this form has been completed and submitted to the State by the Contractor all
payments to the Contractor, under this or any other Contract the Contractor has with the State of
Tennessee shall be made by Automated Clearing House (ACH). The Contractor shall not invoice
the State for services until the Contractor has completed this form and submiited it to the State.

STANDARD TERMS AND CONDITIONS:

Required Approvals. The State is not bound by this Contract until it is approved by the
appropriate State officials in accordance with applicable Tennessee State laws and regulations,

Modification and Amendment. This Contract may be modified only by a written amendment
executed by all parties hereto and approved by the appropriate Tennessee State officials in
accordance with applicable Tennessee State laws and regulations.

Termination for Convenience. The State may terminate this Contract without cause for any
reason. Said termination shall not be deemed a Breach of Contract by the State. The State shall
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D.4.

give the Contractor at least ninety (90) days written notice before the effective termination date.
The Contractor shall be entitled to receive compensation for satisfactory, authorized service
completed as of the termination date, but in no event shall the State be liable to the Contractor
for compensation for any service which has not been rendered. Upon such termination, the
Contractor shall have no right to any actual general, special, incidental, consequential, or any
other damages whatsoever of any description or amount.

Termination for Cause. If the Contractor fails to properly perform its obligations under this
Contract in a timely or proper manner, or if the Contractor viclates any terms of this Contract,
the State shall have the right to immediately terminate the Contract and withhold payments in
excess of fair compensation for completed services where such failure or viclation is not cured
within thirty (30) days following receipt of written notice from the State specifying the failure.
Notwithstanding the above, the Contractor shall not be relieved of liability to the State for

D.5.

D.6.

D.7.

D.8.

damages sustained by virtue of any breach of this Contract by the Contractor.

Subcontracting. The Contractor shall not assign this Contract or enter inte a subcontract for any
of the services performed under this Contract without obtaining the prior written approval of the
State. If such subcontracts are approved by the State, they shall contain, at a minimum, sections
of this Contract below pertaining to "Conlflicts of Interest," "Nondiscrimination,” and “Records” (as
identified by the section headings). Notwithstanding any use of approved subcontractors, the
Contractor shall be the prime contractor and shalt be responsible for all work performed.

Conflicts of Interest. The Contractor warrants that no part of the total Contract Amcunt shall be
paid directly or indirectly to an employee or official of the State of Tennessec as wages,
compensation, or gifts in exchange for acting as an officer, agent, employee, subcontractor, or
consultant to the Contractor in connection with any work contemplated or performed relative to
this Contract.

Nondiscrimination. The Contractor hereby agrees, warrants, and assures that no person shall be
excluded from participation in, be denied benefits of, or be otherwise subjected to discrimination
in the performance of this Contract or in the employment practices of the Contractor on the
grounds of disability, age, race, color, religion, sex, national origin, or any other classification
protected by Federal, Tennessee State constitutional, or statutory law. The Contractor shall,
upon request, show proof of such nondiscrimination and shall post in conspicuous places,
available to all employees and applicants, notices of nondiscrimination.

Prohibition of lllegal Immigrants. The requirements of Public Acts of 2006, Chapter Number 878,
of the state of Tennessee, addressing the use of illegal immigrants in the performance of any
Contract to supply goods or services to the state of Tennessee, shall be a material provision of
this Contract, a breach of which shall be grounds for monetary and other penalties, up to and
including termination of this Contract.

a. The Contractor hereby attests, certifies, warrants, and assures that the Contractor shall
not knowingly utilize the services of an illegal immigrant in the performance of this
Contract and shall not knowingly utilize the services of any subcontractor who will utilize
the services of an illegal immigrant in the performance of this Contract. The Contractor
shall reaffirm this attestation, in writing, by submitting to the State a completed and
signed copy of the document at Attachment 3, hereto, semi-annually during the period of
this Contract. Such attestations shall be maintained by the Contractor and made
available to state officials upon request.

b. Prior to the use of any subcontractor in the performance of this Contract, and semi-
annually thereafter, during the period of this Contract, the Contractor shall obtain and
retain a current, written attestation that the subcontractor shall not knowingly utilize the
services of an illegal immigrant to perform work relative to this Contract and shall not
knowingly utilize the services of any subcontractor who will utilize the services of an
illegal immigrant to perform work relative to this Contract. Attestations obtained from
such subcontractors shall be maintained by the Contractor and made available to state
officials upon request.

c. The Contractor shall maintain records for all personnel used in the performance of this

Contract. Said records shall be subject to review and random inspection at any
reasonable time upon reasonable notice by the State.
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d. The Contractor understands and agrees that failure to comply with this section will be
subject to the sanctions of Public Chapter 878 of 2006 for acts or omissions occurring
after its effective date. This law requires the Commissioner of Finance and Administration
to prohibit a contractor from contracting with, or submitting an offer, proposal, or bid to
contract with the State of Tennessee to supply goods or services for a period of one year
after a contractor is discovered to have knowingly used the services of illegal immigrants
during the performance of this Contract.

€. For purposes of this Contract, "illegal immigrant” shall be defined as any person who is
not either a United States citizen, a Lawful Permanent Resident, or a person whose
physical presence in the United States is authorized or allowed by the federal Department
of Homeland Security and who, under federal immigration laws and/or regulations, is
authorized to be employed in the U.8. or is otherwise authorized to provide services

D.o.

D.i2.

D.14.

D.15.

D.16.

D.17.

under the Contract.

Records. The Contractor shall maintain documentation for all charges under this Contract. The
bocks, records, and documents of the Contractor, insofar as they relate to work performed or
money received under this Contract, shall be maintained for a period of three (3) full years from
the date of the final payment and shall be subject to audit at any reasonable time and upon
reasonable notice by the State, the Comptroller of the Treasury, or their duly appointed
representatives.  The financial statements shall be prepared in accordance with generally
accepted accounting principles.

Monitoring. The Contractor’s activities conducted and records maintained pursuant to this
Contract shall be subject to monitoring and evaluation by the State, the Compiroller of the
Treasury, or their duly appointed representatives.

Progress Reports. The Contractor shall submit brief, periodic, progress reports to the State as
requested.

Strict Performance. Failure by any party to this Contract to insist in any cne or more cases upon
the strict performance of any of the terms, covenants, conditions, or provisions of this Contract
shall not be construed as a waiver or relinquishment of any such term, covenant, condition, or
provision. No term or condition of this Contract shall be held to be waived, modified, or deleted
except by a written amendment signed by the parties hereto.

Independent Contractor. The parties hereto, in the performance of this Contract, shall not act as
employees, partners, joint venturers, or associates of one another. It is expressly acknowledged
by the parties hereto that such parties are independent contracting entities and that nothing in
this Contract shall be construed to create an employer/employee relationship or to allow either to
exercise control or direction over the manner or method by which the other transacts its business
affairs or provides its usual services. The employees or agents of one party shall not be deemed
or construed to be the employees or agents of the other party for any purpose whatsoever,

The Contractor, being an independent contractor and not an employee of the State, agrees to
carry adequate public liability and other appropriate forms of insurance, including adequate
public liability and other appropriate forms of insurance on the Contractor’s employees, and to
pay all applicable taxes incident to this Contract,

State Liability. The State shall have no liability except as specifically provided in this Contract.
Force Majeure. The obligations of the parties to this Contract are subject to prevention by causes
beyond the parties’ control that could not be avoided by the exercise of due care including, but

not limited to, acts of God, natural disasters, riots, wars, epidemics or any other similar cause.

State and Federal Compliance. The Contractor shall comply with all applicable State and Federal
laws and regulations in the performance of this Contract.

Governing Law, This Contract shall be governed by and construed in accordance with the laws of
the State of Tennessee. The Contractor agrees that it will be subject to the exclusive jurisdiction
of the courts of the State of Tennessee in actions that may arise under this Contract. The
Contractor acknowledges and agrees that any rights or claims against the State of Tennessee or
its employees hereunder, and any remedies arising therefrom, shall be subject to and Hmited to
those rights and remedies, if any, available under Tennessee Code Annotated, Sections 9-8-101
through 9-8-407.
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D.18. Completeness. This Contract is complete and contains the entire understanding between the
parties relating to the subject matter contained herein, including all the terms and conditions of
the parties” agreement. This Contract supersedes any and all prior understandings,
representations, negotiations, and agreements between the parties relating hereto, whether
written or oral.

D.19. Severability, If any terms and conditions of this Contract are held to be invalid or unenforceable
as a matter of law, the other terms and conditions hereof shall not be affected thereby and shall
remain in full force and effect. To this end, the terms and conditions of this Contract are declared
severable.

D.20. Headings. Section headings of this Coniract are for reference purposes only and shall not be
construed as part of this Contract.

E. SPECIAL TERMS AND CONDITIONS:

E.1. Conflicting Terms and Conditions. Should any of these special terms and conditions conflict with
any other terms and conditions of this Contract, these special terms and conditions shall control.

E.2. Communications and Contacts. All instructions, notices, consents, demands, or other
communications required or contemplated by this Contract shall be in writing and shall be made
by certified, first class mail, return receipt requested and postage prepaid, by overnight courier
service with an asset tracking system, or by EMAIL or facsimile transmission with recipient
confirmation. Any such communications, regardless of method of transmission, shall be
addressed to the respective party at the appropriate mailing address, facsimile number, or EMAIL
address as set forth below or to that of such other party or address, as may be hereafter specified
by written notice.

The State:

Melvin O’Neal, Accounting Manager

Department of Labor and Workforce Development

Fiscal and Administrative Services, 4 A

220 French Landing Drive

Nashville, TN 37246-1004

melvin.oneal@tn.gov

Telephone Number (615) 532-1071

Facsimile Number (615) 741-3002
The Contractor:

Jonathan J. Burbank, President

Bull HN Information Systems Inc.

296 Concord Road

Suite 180

Billerica, MA 01821-4118

US-TN-Notices@Bull.com

Telephone Number (978) 294-4246

Facsimile Number (978) 294-6114
All instructions, notices, consents, demands, or other communications shall be considered
effectively given as of the day of delivery; as of the date specified for overnight courier service
delivery; as of three (3} business days after the date of mailing; or on the day the facsimile
transmission is received mechanically by the telefax machine at the receiving location and receipt
is verbally confirmed by the sender if prior to 4:30 p.m. CST. Any communication by facsimile
transmission shall also be sent by United States mail on the same date of the facsimile
transmission.

E.3. Subject to Funds Availability. The Contract is subject to the appropriation and availability of

State and/or Federal funds. In the event that the funds are not appropriated or are otherwise
unavailable, the State reserves the right to terminate the Contract upon written notice to the
Contractor. Said termination shall not be deemed a breach of Contract by the State. Upon
receipt of the written notice, the Contractor shall cease all work associated with the Contract.
Should such an event occur, the Contractor shall be entitled to compensation for all satisfactory
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E.4.

and authorized services completed as of the termination date. Upon such termination, the
Contractor shall have no right to recover from the State any actual, general, special, incidental,
consequential, or any other damages whatsoever of any description or amount.

Tennessee Consolidated Retirement System. The Contractor acknowledges and understands
that, subject to statutory exceptions contained in Tennessee Code Annoctated, Section 8-36-801,
et. seq., the law governing the Tennessee Consolidated Retirement System (TCRS), provides that if
a retired member of TCRS, or of any superseded system administered by TCRS, or of any local
retirement fund established pursuant to Tennessee Code Annotated, Title 8, Chapter 35, Part 3
accepts state employment, the member's retirement allowance is suspended during the period of
the employment. Accordingly and notwithstanding any provision of this Contract to the contrary,
the Contractor agrees that if it is later determined that the true nature of the working relationship
beiween the Contractor and the State under this Contract is that of “employee /employver” and not

that of an independent contractor, the Contractor may be required to repay to TCRS the amount
of retirement benefits the Contractor received from TCRS during the period of this Contract.

E.5.

Confidentiality of Records. Strict standards of confidentiality of records shall be maintained in
accordance with the law. All material and information, regardless of form, medium or method of
communication, provided to the Contractor by the State or acquired by the Contractor on behalf
of the State shall be regarded as confidential information in accordance with the provisions of
State law and ethical standards and shall not be disclosed, and all necessary steps shall be taken
by the Contractor to safeguard the confidentiality of such material or information in conformance
with State law and ethical standards.

The Contractor will be deemed to have satisfied its obligations under this section by exercising
the same level of care to preserve the confidentiality of the State’s information as the Contractor
exercises to prolect its own confidential information so long as such standard of care does not
violate the applicable provisions of the first paragraph of this section.

The Contractor’s obligations under this section do not apply to information in the public domain;
entering the public domain but not from a breach by the Contractor of this Contract; previously
possessed by the Contractor without written obligations to the State to protect it; acquired by the
Contractor without written restrictions against disclosure from a third party which, to the
Contractor’s knowledge, is free to disclose the information; independently developed by the
Contractor without the use of the State’s information; or, disclosed by the State to others without
restrictions against disclosure,

It is expressly understood and agreed the obligations set forth in this section shall survive the
termination of this Contract.

E6,

Debarment and Suspension. The Contractor certifies, to the best of its knowledge and belief, that
it, its current and future principals, its current and future subcontractors and their principals:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from covered transactions by any federal or state departmert or agency;

b. have not within a three (3) year period preceding this Contract been convicted of, or had a
civil judgment rendered against them from commission of fraud, or a criminal offence in
connection with obtaining, attempting to obtain, or performing a public (federal, state, or
local) transaction or grant under a public transaction; violation of federal or state antitrust
statuies or commission of embezziement, theft, forgery, bribery, falsification, or destruction of
records, making false statements, or receiving stolen property;

c. are not presently indicted or otherwise criminally or civilly charged by a government entity
(federal, state, or local) with commission of any of the offenses detailed in section b. of this
certification; and

d. have not within a three (3} year period preceding this Contract had one or more public
transactions (federal, state, or local) terminated for cause or default.

The Contractor shall provide immediate written notice to the State if at any time it learns that

there was an earlier failure to disclose information or that due to changed circumstances, its
principals or the principals of its subcontractors are excluded or disqualified.
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E.7. This Agreement does not include any changes to the State’s applications, data, files or
software to correctly handle Year 2000 date functions and calculations and Contractor
shall have no obligation or liability in connection therewith. The State further
acknowledges and agrees that products used by the State may not be made “Year 2000
Ready” as defined by Contractor) and that Contractor has no obligation or Hability with
respect to such products.

E.8. Contractor and the State are not liable for any indirect, special or consequential damages or lost
profits to anyone arising out of this Agreement or the use of Services, products, materials or
documentation.

E.9. Contractor is not liable for any loss, destruction or damage to the State's application programs

0 and data files unless due solely to the fanlt of Contractor and then only to the extent of restoring
the lost, destroyed or damaged programs and data files, provided that such restoration can be
reasonably performed by Contractor. The State shall furnish Contractor with all information
necessary for such restoration.

E.10. For all claims arising under this Agreement that are not covered by a service credit as set forth in
Appendix A, the State's exclusive remedy and Contractor’s entire liability in contract, tort,
negligence or otherwise arising out of or in any way connected with Services hereunder is the
payment by Contractor of actual damages not to exceed the actual charges paid by the State to
Contractor for the period that such Services caused the actual damage. For any claims arising
under this Agreement that are covered by a service credit set forth in Appendix A, such service
credit shall constitute the State’s sole and exclusive remedy and Contractor’s entire liability.

E.11. Notwithstanding anything in this section to the contrary, any provision or provisions of this
section will not apply to the extent it is determined by a court of competent jurisdiction, including
appellate review if pursued, to violate the law or constitution of the State of Tennessee.

E.12. THERE ARE NO EXPRESS OR IMPLIED WARRANTIES, INCLUDING THE IMPLIED
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE NOT
SPECIFIED HEREIN RESPECTING THIS AGREEMENT OR THE SERVICES, PRODUCTS,
MATERIALS AND DOCUMENTATION PROVIDED. CONTRACTOR DOES NOT WARRANT THAT
THE USE OF THE SOFTWARE PRODUCTS WILL BE UNINTERRUPTED OR THAT THE
SOFTWARE PRODUCTS ARE ERROR-FREE.

E.13. Any Reseller or third party receiving the State’s orders for service hereunder or providing any
service for Contractor hereunder is not a partner, agent, employee or franchise of Contractor and
has no authority to bind Contractor or to assume or create any obligations express or implied on
behalf of Contractor or in Contractor’s name. Contracior and the State are not partners, agents,
employees or franchisees of each other.

E.14  Contractor Confidential Information and Contractor Software. Contractor warrants to the State
that it has the right to disclose all confidential information it discloses to the State under the
obligations of confidentiality as set forth herein. The State agrees to retain in confidence and not
disclose to others any information, whether or not in written form, of Contractor, including, but
not limited to, trade secrets, marketing materials, data compilations, business plans, user data
and technical information, which is designated as confidential by Contractor at the time it is
disclosed to the State or which the State otherwise knows is confidential (*Contractor Confidential
Information®). The State agrees that all Contractor Confidential Information will remain the
exclusive property of Contractor and that during the term of this Contract and for three (3) years
from its expiration or termination: (i) it will maintain, and will use prudent methods to cause its
employees and agents to maintain, the confidentiality and secrecy of the Contractor Confidential
Information; (if) it will use prudent methods to see that it and its employees and agents do not,
copy, publish, disclose to others or use (other than pursuant to the terms hereof] the Contractor
Confidential Information; (ifi) it will return or destroy all copies of Contractor Confidential
Information upon request of Contractor; and (iv} it will not use the Contractor Confidential
Information for any purpose other than as permitted in this Contract. It is further agreed that
the terms and conditions of this Contract are confidential, provided that the existence of this
Contract and descriptions of the Services hereunder may be disclosed in press releases and other
marketing collateral.

Notwithstanding the foregoing, Contractor Confidential Information will not include any
information to the extent it (i) is or becomes a part of the public domain through ne act or
omission on the part of the State; (i) is disclosed to third parties by the Contractor without
restriction on such third parties; (iii) is in the State’s possession, without actual or constructive
knowledge of an obligation of confidentiality with respect thereto, at or prior to the time of
disclosure under this Contract; (iv) is disclosed to the State by a third party having no obligation
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of confidentiality with respect thereto; (v) is independently developed by the State without
reference to of use of the Contractor’s Confidential Information; or {vi) is released from
confidential treatment by written consent of the Contractor. The State may disclose the
Contractor’s Confidential Information to the extent required to be disclosed by a court or
governmental agency pursuant to a statute, regulation or valid order; provided that the State first
notifies the Contractor and gives the Contractor the opportunity to seek a protective order or to
contest such required disclosure.

The State shall have no obligation to treat as confidential any information that was in the State's
possession without binder of secrecy prior to receipt from the Contractor, is independently
developed by the State or is or becomes public knowledge independent of any act by the State.

All software and related documentation (a) owned or licensed by Contractor prior to the Effective
Date which is necessary toor used in connection with the Services or (b)-which Bull Services

acquires ownership of or license rights in after the Effective Date and which are necessary to or
used in connection with the Services (collectively the "Contractor Software” or “Bull Software”)
shall be and shall remain the exclusive property of Bull, and the State shall have no rights or
interests in the Bull Software except as may be expressly provided in this Contract.

As part of the Services, Contractor shall:

{8) use the Bull Software as identified in Appendix A as being supplied by Bull and such
other system software as the State and Bull may agree from time to time (collectively, the
“Bull Scftware”); and

(b) make available the Bull Software to the State for its use on the Bull computer systems as
identified in Appendix A Sections #2(A)}(2) (collectively the “Bull System”), as they may be
modified by an approved RFC, provided that such right to use by the State shall be
limited to such use as is necessary to make effective use of the Services. The State
further agrees that Bull Software is confidential information, which shall be treated in
accordance with this Section E.15 of this Contract.
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IN WITNESS WHEREOF:
BULL HN INFORMATION SYSTEMS INC.

CONTRACTOR SIGNATURE DATE

Jonathan J. Burbank, President,

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY {above)

DEPARTMENT OF LABOR AND WORKFORCE DEVELOPMENT:

JAMES G. NEELY, COMMISSIONER DATE

APPROVED:

DEPARTMENT OF FINANCE AND ADMINISTRATION:

M.D. Goetz, Jr., Commissioner Date

COMPTROLLER OF THE TREASURY:

John G. Morgan, Comptroller of the Treasury Date
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Appendix A
Statement of Work (“SOW)

1. Services

A.  The Services to be supplied by Bull consist of the following:

(1) Remote Hosting Services
(2) Disaster Recovery Services
(3) Remote Technical Support

2. Remote Hosting Services

A.  Bull shall make available the following:
(1) Phase | - Transition Management

a) Bull will provide overall project management for the migration of the State’s
GCOS 8 workload to a Bull Data Center.

b) Bull will provide technical, networking and communications support for the
installation of the dedicated communications environment.

c¢) Bull may implement software that Bull determines is needed to facilitate the
transition of the State’s GCOS 8 workload to a dedicated GOS environment.

d) Bull will provide resources if required to help convert current JCLs to
conform to dedicated GOS environment requirements and standards in the
Bull Data Center.,

e) Bull will provide a communications environment within the Bull Data Center
that separates the State’s communications infrastructure from any other Bull
customer. Bull and the State’s responsibilities for the communications
environment are depicted in the following diagram.
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Bull will provide:

e Network monitoring and repair of its network services 7 x 24 through its
automated Bull Network Management Center. Bull will supply to the
State general network availability metrics for segments of the network
under the direct responsibility of Bull.

* Project management for the implementation of the State’s network
services at the Bull Data Centers.

* Implementation software that is necessary to facilitate the Services
provided by Bull, where such software is part of the Bull Provided
Software set forth in Attachment 4 attached to this SOW. ‘

» Installation and configuration for the implementation of the State
network solution provided by Bull as depicted in the above diagram at
the Bull Data Center, provided, however, that installation at the State
remote location will be provided by the State with the remote assistance
from Bull.

» Network infrastructure to segregate the State from other Bull customers
while allowing limited access to the State GCOS systems at the Bull
Data Centers.

¢ Internet access at the Bull Data Centers allowing remote client VPN
access to the State systeims.
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¢ A Bull 7x24 fully managed Cisco 2811 router at the Bull Production
Data Center. This router will be used to terminate three (3) T-1 MPLS
ports provided by Bull. The router will be configured so that the three
(3) T-1s will be bonded to provide a 4.5Mb connection between the
remote State location and the Bull Production Data Center.

¢ A Cisco ASA5505 VPN device at the Bull Production Data Center
allowing up to twenty-five (25) named remote users secure access via
the Internet to the State’s applications on a monthly basis. This ASA
device will also be vsed to terminate the backup secure VPN tunnel via
the public Internet. This tunnel will be used to provide connectivity
between the State location and the Bull Production Data Center, should

the MPLS service be unavailable.

* A Bull 7x24 fully managed Cisco 2811 router at the State location. This
router will be used to terminate three (3) T-1 MPLS ports provided by
Bull. The router will be configured so that the three (3) T-1s will be
bonded to provide a 4.5Mb connection between the remote State
location and the Bull Production Data Center. The router will have a
Bull provided modem attached to the console port on the router to be
used for out-of-band management. The State will provide a dedicated
analog line to be attached to the Bull provided router.

¢ A Bull 7x24 fully managed Cisco 1841 router at the State location. This
router will be used to terminate a secure VPN tunnel on that will
provide backup connectivity via the public Internet should the dedicated
MPLS connection be unavailable. The Internet access at the State’s
location will be provided by the State. The router will have a Bull
provided modem attached to the console port on the router to be used
for out-of-band management. The State will provide a dedicated analog
line to be attached to the Bull provided router.

e A Bull 7x24 fully managed Cisco 1841 router at the Bull Disaster
Recovery Data Center. This router will be used to terminate a T-1
MPLS port on provided by Bull. The router will be configured to
provide a T-1 connection between the remote State location and the Bull
Disaster Recovery Data Center.

¢ Bull will create a VPN tunnel from the Bull Disaster Recovery Data
Center to the State location for access to the ICON system.

» A Cisco ASA5505 VPN device at the Bull Disaster Recovery Data
Center allowing up to twenty-five (25) named remote users secure
access via the Internet to the State’s applications on a monthly basis.

* Bull will assign public Internet IP addresses to the devices managed by
Bull in the Bull Data Centers. The State will provide Bull a public
Internet routeable IP address for any device managed by Bull at a State
location.

» Bull will provide redundant core switches and will use VLANs and
firewalls to logically segrepate the State’s network environment from
other Bull customers at the Bull Data Centers.

Limitations:

» Bull is responsible for only the network infrastructure it supplies.
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¢ Bull may at any time change its Internet Service Provider (ISP) as may
be necessary for Bull to supply the services in the most appropriate
manner and/or to best address the State’s then current workload
requirements. The State will be given advance written notice of any
changes, which would affect its processing. An RFC will be processed
if such changes result in increased Managed Hosting Service Fees.

e Bull is not responsible or otherwise liable for and makes no
representation or warranty in connection with the adequacy of the three
(3) T-1 devices.

Phase 2 - Operations:

1 Acc

Bull will supply the Bull Operating System Software required to provide the
Remote Hosting Services.

Bull will provide the following initial configuration (the “Buli System™)

Rk,

gt

g St va;é R B
est Operating System (GOS)on a s

ess to a dedicated hared

G
DPS9000/758-2
400GB  Disk space dedicated for the State’s volsets
8 Cartridge tape transports COMP18 (Shared Environment)
8 Eagle COMP36 tape transports (Shared Environment) - Owned by
the State
1 DataBase Server Processor (DBSP)

2)

h)

Bull will provide computer operation functions twenty-four (24) hours a day,
three hundred and sixty five (365) days a year including tape
mounts/dismounts and periodic saves.

Bull will provide off-site tape storage and rotation.

Bull will provide a Help Desk function which will be accessible to
designated personnel of the State twenty-four (24) hours a day, three hundred
and sixty-five (365) days a year. Once calls are qualified, they shall be
routed to the appropriate support personnel. Notification is provided to the
State regarding progress on resolution, and final outcome.

Bull will provide up to eight (8) hours of remote technical support per month.

Bull will provide an individual, acceptable to the State, to act as account
manager. The account manager will be the primary contact between Bull and
the State for questions, problem identification and resolution, and billing
issues.

Bull will provide the software described in Attachment 4 (the “Bull Provided
Software”). The extent to which the Bull Provided Software will be
supported by Bull as part of this Agreement shall be Full Support, Limited
Support or No Support. The level of software support for the Bull Provided
Software in effect as of the Effective Date of this Agreement is set forth in
Attachment 4. Bull shall have the right to change the level of software
support for the applicable Bull Provided Software effective upon written
notice to the State. For purposes of this SOW, the following definitions shall

apply:
(a) Full Support — Bull shall use reasonable efforts to provide software

that conforms to its published specifications through problem
research, engineering support through the opening and processing
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of System Technical Action Requests (“STARs™), the development
and application of temporary fixes and/or emergency bypasses as
well as searching and making available the results of any known
problem files and for those items of Bull Provided Software that
are designated as owned by a third party, then all of the foregoing
is subject to the extent any support is available from such third

party.

(b) Limited Support — Bull shall use reasonable efforts to provide
software that conforms to its published specifications through the
application of previously developed temporary fixes and/or
emergency bypasses and making available the results of known

problem files, if any.

(¢) No Support — No support is provided at all.

B.  Other

1) 1If the migration cannot be completed within a reasonable time due to technical
problems or it is determined that the mutually agreed upon date for the start of
Phase 2 - Operations cannot be met, then Bull shall have the right, but not the
obligation to cancel this Contract without any further obligation or liability to the
State and the State shall pay nothing.

2) The network and remote printing environment is intended to support the State’s
GCOS 8 processing requirements as of the Effective Date of this Contract. Any
changes in State requirements after the Effective Date or any configuration
changes after commencement of Phase 2 - Operations shall be considered outside
the scope of this Contract.

3) All equipment furnished by Bull to the State under this Contract, remains the
property of Bull and shall be returned to Bull upon termination of this Contract.

4) Bull may at any time change the Bull System to provide the most efficient
operating environment for the State and/or to best match the State’s then current
workload requirements. The State will be given advance notice of any changes
which would affect its processing.

5) The State acknowledges that Bull shall have the right, during the Term of this
Contract, to move the location of the Bull Data Center from where some or all of
the Services defined in a SOW are performed (including those Services described
in Sections 1, 2 or 3 of this SOW) and where some or all of the Bull provided
hardware, Bull Software, State Software and/or State Hardware used to perform
such Services are located, to the extent Bull determines, in its sole discretion, that
such a move would enable Bull to deliver the Services in a more cost effective or
efficient manner. Any such move shall not materially disrupt, inhibit or lessen
the Services or quality and level of such Services provided to the State by Bull,
provided that (2) the State acknowledges and agrees that there shall be a mutually
agreed upon, coordinated outage of Service and (b) the State shall provide
reasonable assistance and cooperation to Bull in connection with any relocation
or change described above.

6) Bull may at any time change its Internet Service Provider (ISP) as may be
necessary for Bull to supply the Services in the most appropriate manner and/or
to best address the State’s then current workload requirements. The State will be
given advance written notice of any changes, which would affect its processing.
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An RFC will be processed if such changes result in increased Managed Hosting
Service Fees.

7) The Backup Recovery Services Agreement Number FA-06-16479-00 between
Bull and the State effective Angust 1, 2005 (the “Backup Recovery Services
Agreement™) shall terminate upon the start of Phase 2 — Operations in so far as
Section 3 of this SOW provides Disaster Recovery Services as part of this
Contract. By entering into this Agreement, The State agrees to an extension of
the term of the Backup Recovery Services Agreement from August 1, 2008
through the start of Phase 2 Operations (the “Extended Pericd™) and shall issue a
purchase order to Bull covering such Extended Peried at the rates set forth in the
Backup Recovery Services Agreement contemporaneous with execution of this

Agreement.

8) Contract No. 4036634 having an effective date of March 1, 2008 between Bull
and the State and covering the licensing of the SR6 and related Software, as
amended (the “License Agreement™) shall terminate upon the start of Phase 2 —
Operations in so far as a continued productive use license shall not be required by
the State once Phase 2 — Operations commences under this Agreement, provided
that there shall be no period of time during which the State shall be relieved of
paying Bull for a productive use license for the SR6 and related Software under
the License Agreement and the date upon which the State is obligated to pay the
Monthly Managed Hosting Fee that includes the right for the State to use the Bull
Provided Software under this Agreement.

9) The State shall provide Bull with written notice of termination of the Agreement
Number 4030441 between Bull and the State effective January 3, 2004 under
which Bull provides equipment maintenance and software support for certain
Bull mainframe equipment and software (the “Maintenance Agreement”) such
that the Maintenance Agreement shall terminate upon the start of Phase 2 —
Operations in so far as such equipment maintenance and software support shall
not be required based on the Services that Bull shall provide under this SOW.

10) Buli will be responsible for shipment from the State to Bull of eight (8) Eagle
COMP36 tape drives to be used by Bull in support of the State’s workload,
where the State acknowledges and agrees that Bull may use such drives to
provide the Services during the Term of this Agreement. (*)

11) Bull will be responsible for shipment from the State to the Contractor of one Database
Server Processor (DBSP) to be used by Bull in support of the State’s workload, where the
State acknowledges and agrees that Bull may use such DBSP to provide the Services
during the Term of this Agreement. (*)

(*) The State will retain ownership of this hardware and Bull will provide maintenance
and support. The cost for transfer service associated with this hardware to Bull will be
invoiced to the State.

C.  State Responsibilities

The State is responsible for:

1}  Providing on-site personnel at each State location to assist Contractor with the
implementation and support of the WAN service and the routers provided by
Contractor.

2)  The installation of the VPN clients on all State workstations. The State will be
responsible for the support of the remote workstations.
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3)
4)

5)
6)
7

Provisioning and associated charges for the analog lines at each of the remote
locations.

Providing any internal wiring required at the State facility to install circuits
between the State’s site and the Bull Data Center.

Internet Access of remote workstations.
Internet Access at each State location.

Providing the third party software products and maintain vendor support
contracts for the software products listed in Attachment 1, which software
products shall be considered “State Software”, as defined below, and providing

—  the hardware listed-in-Attachment2which-hardware productsshallbe— =

8)

9

10)
11)

12)

13)

14)
15)

16)

17)

18)

considered “State Hardware™, as defined below.

The cost of any tape transfer services including the initial move of the State’s
Tape Library to the Bull Data Center. (The cost for such transfer services of
the Tape Library to Bull will be invoiced to the State.)

Operation of its GCOS 8 system, in parallel with the Bull System, for up to
thirty (30) days before Phase 2 - Operations. Phase 2 - Operations shall
commence at the earlier of the end of this thirty (30) day test period or when
the State notifies Bull that the State’s testing is completed.

Print processing and output distribution.

The State’s application programs, synchronization of program changes,
database file contents, database administration and Transaction Processing (TP)
administration,

The State’s Help Desk taking the first call for end user issues and dispaich
unresolved calls to Bull’s Customer Support Center.

The State shall designate no more than two individuals as its representatives, at least
one of whom shall be available to Contractor during Regular Business Hours to
coordinate activities hereunder. For the purpose of this Section, “Regular Business
Hours” means 8:00 a.m. to 5:00 p.m. Mountain Time, Monday through Friday,
excluding all Contractor holidays. The State shall also provide Bull a single point of
contact for coordination of all technical and operation matters.

Providing reasonable access to the State’s key personnel during the term of the
Contract.

Obtaining the necessary rights and maintenance for Contractor to have access to
all third party software products for use in supporting the State’s workload.

Providing reasonable facility support, protection, and security for equipment
provided by Contractor at the State’s site, and reasonable access to such
equipment all at no cost to Contractor.

The State shall be solely responsible for the security, completeness, accuracy,

reliability, compatibility and timely delivery of its data, files and programs and all
results to be obtained therefrom. Further, the State shall implement such other
reasonable security measures as may be recommended by Contractor to provide security
for the State’s data and files.

The State agrees to take all reasonable and necessary steps to see that each of its users
who access the Bull System does so only in accordance with the terms and conditions of
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this Contract and Bull security requirements and refrains from any activity which may
interfere with, disrupt or damage the Services or the Bull System.

Only State employees or State subcontractors may use the Services described in
Appendix A. The State agrees that it is solely responsible for such persons and for
instructing them in the obligations of the State under this Contract in connection
therewith.

19) The State represents and warrants to Contractor, with respect to all software used by the
State in connection with this Contract, which is not Bull supplied software and which
either operates on or communicates with the Bull System (the “State Software™), that

the-State,-either-owns-or-has-the right-to-(a)-use-the-State-Software-on-the Bull System
and (b) permit Contractor to use State Software on the Bull System, all for the purposes
of this Contract. The State further represents and warrants to Contractor, with respect
to any hardware that is to be furnished by the State to Contractor, including, without
limitation, the hardware identified in Attachment 2 to this Appendix A (collectively, the
“State Hardware™), that the State either owns or has the right to (a) use the State
Hardware and (b) permit Contractor to use the State Hardware, all for the purposes of
this Contract. It is agreed that Contractor has no obligation to supply or maintain any
State Software or State Hardware.

20) The State represents and warrants that no data, files, code or programs owned by the
State and furnished by the State to Contractor in connection with this Contract shall
contain any viruses, code or other programming that is designed to corrupt, damage or
otherwise adversely affect computer programs, data, hardware, or Bull Software.

21) The State grants Contractor the right to operate the State Software on the Bull System
for all purposes consistent with the furnishing of the related Services.

22) The State shall comply with any and all security rules and regulations while in Buli
facilities.

D.  Joint Responsibilities

»  Bull and the State will mutually agree to IP addressing to be used within the
Data Centers and at the State location.

»  Bull and the State will work together to resolve any service problems associated
with the implementation and operations of the end to end VPN service.

¢  Bull and the State will work together to resolve any remote workstation access
problems using the VPN client via the Internet.

*  Bull and the State will mutually agree to processes and procedures associated
with service problems involving the router at the remote location.

*  Bull and the State will work together to resolve any connectivity issues between
the State desktops and the Buil Data Center.

E. Service Level Agreement

Contractor provides a service level agreements (SLA) of 99.0% availability for the
Bull System.
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If Contractor fails to meet the overall System Availability requirement of 99.0% in
any calendar month for the Bull System, a service credit shall become due in an
amount equal to one percent (1.0%) of that month's monthly managed hosting service
fee for each full percentage point that System Availability is below 99.0%. A
“Service Credit” in this amount shall appear on the next month's invoice to the State.

Overall “System Availability” is defined and calculated as follows:

{(A—B)—C

*100}
(4-B)

where:

“A” equals the total available hours;

“B” equals the maintenance time including:

» Preventive Maintenance and other normal scheduled maintenance hours
* Any approved special maintenance hours

® The total perjod of time between Contractor’s originally requested time for
Emergency Maintenance and the scheduled start time granted by the State

“C” equals the Downtime.

"Downtime" shall be the duration of any period of time during which the Bull
System is not providing computing services because of a failure of the VPN
(Internet) from the Contractor demarcation (“Network Access™) to the Bull
System, or a faiure of the Operating System software, the central processing
unit or other critical system hardware, or more than fifty percent (50%) of any
one of the following:

i. Network Access,
ii. Disk subsystem or

iii. Central processing unit processing capacity, provided that such
period is not Preventive Maintenance (scheduled downtime)
nor is it primarily caused by or under the control of the State or
by any failure by the State’s Internet Services Provider.

If it cannot be determined that Downtime affecting System Availability was caused
by or was under the control of either party, then the occurrence will be logged as
“under investigation, cause not determined.” The occurrence will be documented,
but not considered downtime. If there is an occurrence of the same type of failure
within the following ninety (90) days, and it is then determined that Contractor is the
responsible party, the appropriate service credit(s) will be issued for all previous
failures of the same type occurring during the previous ninety (90) day period. This
service credit will be issued in the same month that the cause of the problem was
identified. If the failure is determined to be caused by or under the control of the
State, the failure, and all failures of the same type during the preceding ninety (90)
day period will be logged as “closed,” and the cause of the failure will be specified
and recorded. Contractor shall continue to maintain complete and comprehensive
records of the unclassifiable problems, and report them in accordance with the terms
in force.

“Preventive Maintenance” is defined as those activities performed by Contractor
that are necessary or desirable for the continuous provision of overall System
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Availability, including but not limited to, those activities that require the temporary
cessation of Service. Preventive Maintenance may be planned and performed from
time to time by Contractor. Contractor agrees to provide the State annually with a
preventive maintenance schedule for the next calendar year within thirty (30) days
after receiving from the State a fiscal calendar showing closing periods.

“Emergency Maintenance” is defined as any maintenance activities performed by
Contractor after consulting with the State, upon Contractor becoming aware of the
likelihood that system degradation may result in an imminent further degradation of
service and/or total cessation of service. Emergency Maintenance activities shall be
performed prior to or during the occurrence of such a degradation, and shall include
such actions that are reasonable and necessary to prevent a further degradation and/or

total cessation of service, and to restore service with the least possible impact to end
users. Emergency Maintenance activities are those that cannot reasonably be
deferred until the next scheduled maintenance period without incurring an
unacceptable risk of a further degradation of service and/or a total cessation of
service. Once Contractor notifies the State of the need for an Emergency
Maintenance period no service credits for System Availability will apply for the
period of time between being notified and the time when the Emergency
Maintenance period actually begins.

3. Disaster Recovery Services

A

If the Bull System is expected to be unavailable for use for more than forty eight (48)
continuous hours for reasons not caused by nor under the control of the State, then if the
State affirmatively certifies in writing to Bull that a disaster situation exists for State, then
Bull shall utilize a disaster recovery system with an initial configuration equivalent to that
set forth in Appendix A, Section 2(A)(2)(b) (the “Disaster Recovery System
Configuration™) located at a designated Bull Disaster Recovery Data Center to provide
Disaster Recovery Services to the State, unless the State decides not to use such Services.
Bull may make changes to the Disaster Recovery System Configuration (additions,
replacements, modifications). Such equipment changes by Bull will provide equal or
greater functionality. Bull shall notify the State of all changes o the Disaster Recovery
System Configuration and shall provide the State with a reasonable amount of Testing Use
time if any such change would significantly affect the State's backup recovery procedures
and operation.

The State acknowledges and agrees that while the Bull Disaster Recovery Data
Center shall not be in the same facility as the Bull Remote Hosting Data Center, the
Bull Disaster Recovery Data Center may be in the same geographic region as the
Bull Remeote Hosting Data Center.

Bull shall provide a Database Server Processor (DBSP) at the Bull Disaster
Recovery Data Center as part of the Disaster Recovery System Configuration.

The State agrees to cooperate with Bull in the event of a disaster, to assist in the
relocation of the State’s workload processing to the Disaster Recover Facility and in
the relocation back to the Bull Remote Hosting Data Center.

In order to familiarize the State with the operation of its programs on the Disaster Recovery
System configuration and to facilitate the State's development and testing of backup
recovery procedures, Bull shall make available to the State at no additional charge up to 96
continuous hours of Testing Use time during each 12 month period of this Contract
commencing on the Effective Date. In the event of an actual Disaster declared by the State,
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if and to the extent the State needs to re-locate any equipment, such as a printer, to the
Bull’s Disaster Recovery Facility, Bull will cooperate with the State and define a mutually
acceptable Request for Change to set forth the terms, conditions and charges, if any,
associated with the set up, installation and operation of such equipment, which equipment
would be relocated at the State’s sole cost and expense.

This Agreement does not provide nor is it intended to provide to the State a guarantee of
immediate access or exclusive or uninterrupted use of the Bull Disaster Recovery facilities.
The State acknowledges that Bull offers Disaster Recovery Services to other
customers/prospects and that a potential scheduling conflict for Disaster Recovery Use of
Bull’s Disaster Recovery facility could arise. In the event of such an occurrence, Bull will
negotiate with the State and any other involved party to arrange an equitable scheduling of

use time.
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Appendix B

Request for Change Form

Requestor: Client; Submitted:

Phone: Fax: Email:

Description of Change (attach any supporting documentation):

Reason for Change:

Requested Evaluation Date: Requested Completion Date:

Priority (check one): [J1= Urgent Impact (check one): (1= Top
[]2= High []2= High
[[]3= Medium [(13= Medium
[[14=Low [ J4= Low

FOLLOWING TO BE COMPLETED BY Bull Service Log Number:

Evaluation (include assessment of affected systems and components):

Deliverables:

Expected Start Expected Completion Date:

Evaluator: Date:

Summary of Charges:

Billable to Cap: YES [ NO [] If Billable, $ /hour Charge Number:
Final Approval

Bull Services Approval/Date:

Client Approval/Date (person authorized for expenditure of funds):

Purchase Order Number (REQUIRED if request is direct billable):

After Action Review:

Actual Change Date: Completion: Yes [ I No [ |

Change Results (if partial explain or if not completed list reason):
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Attachment 1

State Provided Third Party Software:

Software
Louis
Sourcer
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Attachment 2
State Provided Hardware:

Quantity | Description

1 DBSP and channels

8 Cartridge Tape drive (Eagle) Comp 36
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Attachment 3

Attestation Regarding Prohibition on Use of Jllegal Immigrants

[State to supply its form attestation]

ATTESTATION RE PERSONNEL USED IN CONTRACT
PERFORMANCE

SUBJECT CONTRACT NUMBER:

CONTRACTOR LEGAL ENTITY NAME:

FEDERAL EMPLOYER IDENTIFICATION
NUMBER:
(or Social Security Number)

The Contractor, identified above, does hereby attest, certify, warrant, and
assure that the Contractor shall not knowingly utilize the services of an illegal
immigrant in the performance of this Contract and shall not knowingly utilize
the services of any subcontractor who will utilize the services of an illegal
immigrant in the performance of this Contract.

CONTRACTOR SIGNATURE

NOTICE: This attestation MUST be signed by an individual empowered fo contractually bind the Contractor. If said individual
is not the chief executive or president, this document shall attach evidence showing the individual's authority to contractually
hind the Contractor,

PRINTED NAME AND TITLE OF SIGNATORY

DATE OF ATTESTATION
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Attachment 4

Bull Provided Software

GCOS 8 SOFTWARE LIST

Item #

Description

Class 1 - Full Support

EXSC201-M000 | DPS9000/TA SW PRODUCT SET Y
EXSC201-0000 | GCOS8 SR6.1BASE SYSTEM Y
EXSC202-0000—-GCOS8 SR6.1- EXECUTIVE ¥

CEati- T

EXSC203-0000

GCOS8 SR6.1 SYSTEM ADMIN TOCLS

EXSC204-0000

GCOS8 SR6.1 TSS COMP FACILITY

EXSC205-0000

GCOS8 SR6.1 P* COPYRIGHT CD-ROM

EXS8C206-0000

GCOS8 SR6.1 SUP SAVE TAPE

CLGC201-0000

C COMPILER & RUNTIME

COBC201-0000

COBOL 74/85 COMPILER & RUNTIME

FORC201-0000

FORTRAN 77/ESV COMPILER & RUNTIME

DBDC201-0000

IDS-11 COMPREHENSIVE FACILITY

DBDC203-0000

DBSP-OA CLIENT MODE ACCESS

CNSC201-0000

G8 BASIC COMM FACILITY

UTSC201-6000

COMPREHENSIVE SYSTEM UTILITIES

UTSC208-0000

FAS

UTSC212-0000

TMS8

TPDC201-0000

TP COMPREHENSIVE FACILITY

DISC202-0000

DPF8-DS

DVSC008-VS90

MONO SYSTEM LIC VS90000-E008

UTSC217-0000

DATA MANAGEMENT AND MIGRATICN

UTSC261-0000

PARK SOFTWARE SET FOR 8R6.1

CNHR102-2000

DNS-E V3 BASE 8 OSI/DSA COM

CNHR104-2000

DNS-E V3 X .25 PRIV/PUB NET SUPPORT

CNHR108-2000

DNS-E V3 BSC 3270 SUPPORT

CNHR109-2000

DNS-E V3 BSC 3270/3780 SUPPORT

CNHRI11-2000

DNS-E V3 SNA3270/PU2.0 SUPPORT

CNHRI11%-2000

DNS-E V3 PUS EMUL DSA/SNA GATEWAY

CNHR121-2000

DNS-E V3 IBM TER ACC>BULL APPL

CNHR124-2000

DNS-E V3 TER ACCESS DSA TO SNA

CNHR125-B000

DNS-E V3 TELNTET SER - DSA/SNA

CNHR130-B000

DNS-E TELNET CLIENT

EXSU271-LACH

EXTENSIONS PACK FOR LINUX

EXSU284-LACH

RED HAT ENT. FOR ITANIUM 2

o o 1l o o Ll O o L I o ol L Ll E ol ol e e el e e e e L e Ll Rl
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Attachment 1 Justification

May 22, 2008

MEMORANDUM

TO: Melvin O’Neal,
Fiscal Services

FROM: Tyrone Sullivan,
Director, Mainframe Operations

SUBJECT: Request Number 337.10-628-09 for Non-Competitive Vendor
Services

Our Department requests approval for the provision of sole source services.
These services are to host our existing Bull hardware and operating system
software. This Department has been using BULL (formerly known as Honeywell
and Honeywell/BULL) hardware, software and services since 1977 when acquired
by competitive bid.

There are several compelling reasons why the State should use non-competitive
negotiation rather than a competitive process:

The first reason is that Bult HN Information Systems, Inc. (Bull) is the sole source
provider in the United States (exclusive of Federal Government agencies, Alaska,
Hawaii, and the United States Territory of Guam through Bull’s distributor,
DigitalNet Government Solutions, LLC.) of the DPS 9000/TA22S equipment
(“Equipment”) and the GCOS 8 operating system software for the DPS
9000/TA22S.

Buill HN Information Systems does not distribute maintenance or software through
dealerships or re-sellers.

The second reason is that our current mainframe production environment consists
of thousands of COBOL. application programs and/or JCL (Job Control Language)



job streams. All of these production applications are tuned for running in a Bull
GCOS operating environment. If we were to move to another hardware
environment, such as IBM, we would be required to modify all of the COBOL
programs, databases and job streams. With Bull as the host, no changes to our
COBOL production environment will be necessary.

The Office of Information Resources (OIR) attempted to migrate our department
from Bull to IBM several years ago at a cost of $8 million to our agency. The

migration project lasted for about five years without completion before it was
deemed too costly and no longer feasible. Rather than embarking on another
expensive migration project, in our agency’s Information Systems Plan, we have
proposed a study of our operating environment to determine the best and most
feasible course of action to meet our future information processing needs.

In the meantime, components of our existing mainframe are aging and upgrades
to meet current demands are no longer available unless other items are upgraded
as well. Our current DPS9000/TA22S was installed in January of 2003 and it has
reached its end-of-life by industry standards. By remote hosting, we can avoid a
capital expenditure of a minimum of $7 18,000 for a replacement mainframe and a
reduction in the number of contractual agreements required for on-going monthly
support of the Bull system. We have projected that our agency will save an
estimated $1.7 million by allowing Bull to remote host our mainframe operation.

Another reason is that OIR has proposed dual data centers for the future of the
State's Data Center environment. Relocation of the Bull mainframe operation from

the Data Center to Phoenix will help simplify OIR’s ability fo plan for the migration
of existing equipment into the dual data centers.

Hopefully, with consideration of the above-mentioned reasons, there is ample
justification to approve a non-competitive contract.

Thank you for your attention to this matter.

Its



May 21, 2008

Mr. Tyrone Sullivan
Director of Mainframe Operations

siate of Tennessee

Department of Labor and Workforce Development
220 French Landing Drive

Nashville, TN 37243

Re: Remote Hosting Services — Sole Source Justification

Dear Tyrone:

As requested, this letter is to confirm that Bull HN Information Systems Inc. (“Bull”) is
the sole source provider in the United States of remote hosting services involving the
GCOS 8 Operating System Software Release 6 (GCOS 8 SR6). GCOS 8 SRS, the
operating system on the platform described in Bull’s recent remote hosting services
proposal to the State of Tennessee is a proprietary operating system developed and
maintained by Bull and no other entity is authorized to provide remote hosting services
using GCOS 8 SR6 in support of customers in the U.S. other than through Bull.

If you have a question, please contact me at (978) 294-3015.

Sincerely,
Rl B A

Linda L. Gross
Manager, Outsourcing Sales

cc: Melvin O’Neal

Bull Services 296 Concord Road, Suite 180 Billerica, MA 01821-4186
Tel: GOFH-394-3018 Fax 9782047990 Tmadl asrossicbull com
www. bull.com/us




Response to questions from the IT-ABC regarding GCOS8 Remote Hosting Project
1) What analysis was done to determine Remote Hosting was the best solution:

We have explored 3 options to manage our data solutions to the mainframe concerns we face; (1)
Expanded Disk Storage, (2) Media Server, and (3) Remote Hosting. We have decided upon remote
hosting as the best option for the State of Tennessee, due to the age of our mainframe and the
manufacturer's phase-out of support for the 3480 / 4430 StorageTek (STK) cartridge tapes, the coming
expense associated with the need for mainframe and aging peripheral replacement, and future
considerations to migrate off of the legacy GCOS operating system. STK standard cartridge tape drives
are no longer supported by the manufacturer as of 2007 calendar year-end.

—Remote-Hosting-will-have-the-least-overall-impact-forour-businesscontinvity-orguality-of service———————————
including the cost avoidance of mainframe replacement and the continuance of STK 3480/4490 cartridge
use - uninterrupted. Reduce the number of contracts from 8 fo 2 will also save on administrative
overhead.

An overview of our analysis is as follows:

Consideration

Expanded Disk Storage

Media Server

Remote Hosting

Plan for loss of support on
18-track cartridges?

Migrate to
36-track
Eagles

Migrate to
higher density tapes

No Required
Migration

Cost increase to DR fees
and configuration?

Yes, add disk space fo
config.

Yes, add M.S. costs
to config.

No - DR is included
in contract

Dual site friendly ? (OIR
Data Center)

No - have a single Host

Yes — have a
redundant library

Yes, OIR concerns
eliminated

Reduce cartridge velume
{6,800 currently in [ibrary)?

Yes, Eagle cartridge has
est. 50:;1 higher density

Yes, data stacked o
higher density tape

Yes, as a contract
inciusion

Reduce daily trips for Iron
Mountain storage?

No

No

Yes, part of Remote
Hosting

Increase in efficiencies of

Yes, greater throughput

Yes, beiter tape

Yes, better tape

operation? to/from disk utilization utilization
Increased batch window Yes Yes Yes
processing?

Facilitate a migration away No Yes No
from GCOS?

Reguires COBOL code No No No
changes?

Per cartridge increase in

Yes, uses 36-track

Yes, uses higher

No, tape is part of

costs? Eagles density tape contract

Requires JCL changes? Yes No No

Reduces staff ? No No Yes, 9 full-iime to 6
fulltime in Bull
Operations in Data
Center

Reduction in monthly OIR No No, may increase Yes, with OIR

billing costs? accord

Cost effective strategy
being employed?

Cost avoid MS & buy
fewer 36-trk Eagles

Optimize use of
higher density tape

Reduce OIR bills &
avoid tape buys




Reguire cartridge 18-t0-36
track conversion?

Yes, by attrition

Yes, by attrition

No, 18-trk supported

Reduce number of
contracts, licensing, and
renewals?

No, will increase monthly
disk maint

No, will increase
monthly MS maint

Yes, will become
singie fee contract

Best single benefit? Best way manage /O & Best way support & Has least changes to
DR in-house use higher density current methods
tape

In summary, there are many reasons why Remote Hosting is an advantageous option for us:

Bull has hardware in Phoenix that will allow us to run our mainframe operation from their
hardened Data Center.

Bull is already familiar with our environment because we have been doing annual Disaster
Recovery tests in their Data Center since 2000.

Bull has experience with the migration of other large entities to a Remote Hosting solution.

They already have a redundant mainframe operation in the state of Michigan.

Bull will be responsible for archiving, Disaster Recovery, upgrades and patches.

We would retain our development staff and Production Control staff.

We would no longer have a tape library or librarian in the State’s Data Center. That responsibility
would move to Phoenix along with offsite storage of tapes.

There would be no need to recode COBOL programs or JCI. to run production jobs.

We will immediately realize a monthly cost savings when we factor in cost reductions from OIR.
There would be little or no adverse impact on our COBOL developers or Production Control.

We no ionger need to maintain and manage multiple contracts for software and equipment that is
out of warranty.

We will no longer need to purchase any part or component related to a Bull mainframe
enhancement, upgrade or replacement.

We will no longer need to maintain a separate Disaster Recovery agreement.

We will no longer need to be concerned about how we will fund another Bull system in the State's
redundant Data Center scenario.

2) What all is included in the Contract to Remote Host the Bull Mainframe?

Per communications with Bull beiow is what is included in that monthly charge:

m  Allinclusive — Single Monthly Invoice of $89,315.90 per month

— Hardware: Mainframe, 400GB Disk, Tape, (2) T1's

— Software Licenses

—  Software Support

— Software Upgrades {no need to change — not mandatory)
— Hardware Maintenance

— Disaster Recovery

— In-load/Transition Planning — Project Management

— Technical and Operations Support

—  System Administration

—  Network Support

—  Level 1 Help Desk Services

— Change Process

— Status Reporting

— Hardened Data Center — 7 x 24

— Offsite Storage

— Help with Plan to Convert 6,600 Tapes from 18 Track Cartridge to 36 Track and /or Disk
—  Optional Services

— Production Control

—  Application Maintenance




The CBA on Operational Costs line 22 shows a monthly net charge of 7,043.41. This monthly net charge
was calculated by the comparison chart below:

Existing Contracts in Provider| Monthly{Remote Anticipated
Support of Bull Mainframe Fee |Hosting Monthly
Agreement Savings |

Integris Disaster Recovery for | Integris (Bull)| $6,495.00 $68,583.00 -$62,088.00

Bull mainframe

Hardware Support Getronics|  $483.00 $0.00 $483.00

Software Support Butt Bult-HNT$2,829:00 $0-80 $2-825-00

Database Server Processor

{DBSP)

Printer Maintenance Getronics $732.90 $732.90 $0.00

Hardware Maintenance Getronics | $5,716.12 $0.00 $5,716.12

Bull Hardware Bull HN| $5,6806.00 $0.00 $5,606.00

Bull Operating System Bull HN ($38,941.00 $0.00 $38,941.00

License

Iron Mountain Iron Mountain A7 $0.00 $1.439.47
$62,242.49 $69,315.90 -$7,073.41




PROJECT PROPOSAL

Project Name: | GCOS8 Remote Hosting Project Number: | CG-REMOTE-08

Sponsor: | Don Ingram, ES Administrator Project Fiscal Year: | Year 1

Sponsor Signature: Priority:
il
,_,.;5 : m : :,g e Funding Source(s): | F
.t

Budget/Fiscal Signature:

Contact Name and Phone: | Carla Farris Project Phase: | Analysis & Review
532-1382
Agency: | Labor & Workforce Development Phase Start Date: | March 1, 2008
Date Project Proposal Last Fiscal Year Project
Revised: | N/A Originated in ISP | 2008

Length of Project (months): | 9 months (after approval)

Current Status of Previously Approved Project and IT-ABC Approval Date: __ N/A
Business Process/Functional Description:

The Departiment of Labor & Workforce Development (DLWD) is currently running a Bull DPS 9000 mainframe to
support its federally-mandated Unemployment Insurance Program. Bull (formerly known as Honeywell) has had a
presence in the department since the year 1977 when it won a competitive bid against IBM and Sperry-Univac. The
current model is a TA22 which was purchased in the year 2002 and installed in the year 2003. The Bull mainframe is
currently housed in the State of Tennessee’s Data Center along with the State’s IBM mainframe and the day-to-day
operations are performed by OIR staff.

We have explored 3 options to manage our data solutions to the mainframe concerns we face; (1) a Media Server, (2)
expanded Disk Storage, and (3) Remote Hosting. We have decided upon remote hosting as the best option for the
State of Tennessee, due to the age of our mainframe and the manufacturer’s phase-out of support for the 3480 / 4450
StorageTek (STK) cariridge tapes, the coming expense associated with the need for mainframe and aging peripheral
replacement, and future considerations to migrate off of the legacy GCOS operating system. STIK standard cartridge
tape drives are no longer supported by the manufacturer as of 2007 calendar year-end.

Remote Hosting will have the Jeast overall impact for our business continuity or quality of service, including the cost
avoidance of mainframe replacement and the continuance of STK 3480/4490 cartridge use - uninterrupted. Reduce
the number of contracts from 8 to 2 will also save on administrative overhead.

Business Goal or Objective:

This project suppotts the goal of the agency — “Look for cost-effective solutions to current IT projects/issues.”

The Remote Hosting solution will reduce resource requirements needed to support applications, reduce costs, improve
the reliability, availability and dependability to store and process government data. Remote Hosting will take
advantage of improved hardware technologies and leverage the economies of scale available at the commercial data
center,

Remote Hosting is a solid match for the future technology model of Tennessee’s enterprise architecture. Furthermore,
Tennessee will benefit from low cost implementation primary and secondary mainframe hosting which consists of a
fully redundant fail-over data center provided by the mainframe vendor under one contract.

We are looking at a multivear contract annually renewable for up to five vears. Project CGBullStudy-09 was
submitted in the 2007-2010 ISP as a Year 3 project. This project is to do an RFP for a vendor to assess our operations
and recommend a long term solution.



Technical Desecription:

Bull will provide us with remote hosting services at their Phoenix, Arizona data center for an agreed upon mouthly
fee. This remote hosted mainframe will meet the daily processing reguirements needed to support our legaey
Unemployment Insurance System, Eight Eagle 9840 cartridge drives and the Database Server Processor (DBSP) will
be moved to Bull’s Phoenix remote hosting site. Hardware remaining in OIR will be one operator console (possibly
two) and three printers. The console(s) will facilitate operator interaction with the remote host system for scheduling
and monitoring of jobs and the print functions that will include the loading and unloading of custom forms. Operators
will also be responsible for the replacement of consumable printer items, such as ribbons. The Bull CPU and
peripherals attached, such as our Mainway, our older cartridge drives and any other remaining tagged equipment will
become surplus.  Operating System Software maintenatice, resource 'ﬂlocanon svstcm epuatlon and svstcm

0 fuynctionality will be menaged by us here while the systern hardwear
Disaster Recovery-qualified data center. The relocation of our Tape Libravy and Datdba% Server Processor { DB%P)
will need to be handled in a timely fashion. For the past several vears, we have successfully performed Disaster
Recovery (DR) tests of our mainframe operation at Buli’s Phoenix site and functioned as expected under DR activity
and loads. VPN and T1 line redundancies are put in place for connectivity management and expandability.

Data Description:

All data held in retention by the agency on the mainframe; including confidential data retained in support of payment
of claimant benefits and the collection of premiums from taxpaying employees.

Risk Assessment / Potential Problems / Solutions:

The risk of implementing Remote Hosting is Low and is mitigated by the simple fact that it is the same service used
for DR and its implementation is successfully tested each year.

Our current mainframe environment is under High risk of failure, since the 12-year-old Mainway and other
components can not be replaced. This year our current mainframe begins to extend beyond its industry-standard life
expectancy.

Qur current mainframe environment risk is high, since the manufacturer support for the 18-track tape drives has
already expired as of December 31, 2007. Getronics our Bull maintenance provider has agreed to maintain the tape
drives through December 31, 2008.

While there is currently time to purchase, install, implement, and test the initial phase of moving hosts, July of 2008
should be considered a time to escalate the risk to Extremely High, if alternatives to current tape processes are not
implemented and in place. This is due to the high volume of 6,600 18-track tapes and the criticality of the data on the
tapes in the Tape Management System (TMS) Library.

Enhanced Service Benefits Description:

Remote Hosting provides the least effort and change to our daily operations and still provide longevity. Remote Host
environments are more expandable, higher-capacity systems than purchased systems. Data Center stability in a
commercially-hardened, high security-established DR (Disaster Recovery) Center supports our goals of even higher
system stability than currently exists. System portability and redundancy within a host site is not something we can
do with our current Data Center. A reduction in the number of contracts required maintaining and purchasing
equipment, and reduction from 8 to 2 contracts. We still maintain control of our print operations, reduce from 8 to 3
FTE (Full-Time Equivalents) in staff at OIR, and only lose the Tape Librarian position, which is currently expected to
remain unfilled.

Enhanced Financial Benefits Pescription:
Current monthly expenditures are near the cost of the monthly services fee. Purchase costs for a new mainframe (not
to mention peripheral devices) are completely avoided, and there will be reduced demands on OIR resources at the
Data Center.

Explanation of Critical Dates and/or Mandates:

Year-end of 2008, 18-track tape support by Getronics expires.

January of 2008 the mainframe begins to extend beyond its industry-standard life expectancy.



OIR’s support for 18 track tapes ends June 2008,

Cost Benefit Analysis Attached (yes/no):
Yes
Enhanced Financial Benefits Attachment:

The CBA omits the significant savings that would be realized due to hardware replacement.
o  The purchase of a new mainframe will cost a minimum of $718,000 per the last quote received from Bull
Current Bull system was purchased in 2002 for $867,000 and installed in 2003

L ]

*  Normal industry replacement cycle is 5 years

s  Savings over a 5-year period would be est. $1.7 million or $28,642.00 per month ($718,000.00 / 60
months=$11,966.00 + $16,676.00 per month)
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